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THIRD AMENDMENT TO PATENT. T
TRADEMA D COPYRIGHT RITY AGREEMENT

THIS THIRD AMENDMENT TO PATENT, TRADEMARK AND COPYRIGHT
SECURITY AGREEMENT ("Third Amendment") is made as of July 2, 2001, by and between
WESTERN DIGITAL TECHNOLOGIES, INC., a Delaware corporation formerly known as Western
Digital Corporation ("Borrower") (Borrower and any other party who becomes a grantor hereunder are
collectively referred to as "Grantors" and each individually as a "Grantor") and GENERAL ELECTRIC
CAPITAL CORPORATION, a New York corporation, as administrative agent (in such capacity,

"Administrative Agent" or "Agent") for the lenders ("Lenders") from time to time parties to the Credit
Agreement (as defined below).

RECITALS
A. Agent, Bank of America, N.A., as documentation agent for Lenders
" entation Agent"; Administrative Agent and Documentation Agent are collectively referred to as

"Co-Agents" and each, a "Co-Agent"), Lenders, Grantors and the other credit parties thereto are parties
to that certain Credit Agreement dated as of September 20, 2000 (including all annexes, exhibits and
schedules thereto, as the same may be amended, restated, supplemented or otherwise modified from time
to time, the "Credit Agreement"), pursuant to which Co-Agents and Lenders agreed to extend certain
financial accommodations to or for the direct or indirect benefit of Grantors.

B. Grantors and Agent are also parties to that certain Patent, Trademark and
Copyright Security Agreement dated as of September 20, 2000, as amended by that certain First
Amendment to Patent, Trademark and Copyright Security Agreement dated as of December 1, 2000, and
Second Amendment to Patent, Trademark and Copyright Security Agreement dated as of March 8, 2001
(as the same may from time to time be further amended, modified or supplemented, collectively, the "IP
Security Agreement"), pursuant to which, among other things, each Grantor granted to Agent, for the
benefit of Co-Agents and Lenders, a security interest in its intellectual property to secure its obligations to
Co-Agents and Lenders under the Credit Agreement. All terms capitalized but not defined herein shall
have the respective meanings set forth in the IP Security Agreement.

C. Grantors and Agent are entering into this Third Amendment in order to reaffirm
and continue in effect the Liens granted by Grantors under the IP Security Agreement and, to the extent
not granted in the IP Security Agreement, to grant the Liens contemplated by this Third Amendment.

NOW, THEREFORE, in consideration of the promises and of the mutual covenants
contained herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

AGREEMEN
1 Supplement to IP Security Agreement. Schedule I to the IP Security Agreement is

hereby supplemented by Supplement I attached hereto and made a part hereof.

2. Acknowledgment and Confirmation of Security Interest. Each Grantor hereby confirms

_ and ratifies its prior assignment and grant, and assigns and grants to Agent, for the benefit of Co-Agents

THIRD AMENDMENT TO PATENT, TRADEMARK
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and Lenders, a continuing, first priority security interest in all of such Grantor's right, title and interest in, to
and under the Intellectual Property Collateral.

3. Conditions to Effectiveness. This Third Amendment shall become effective as of the
date hereof when Agent has received executed counterparts of this Third Amendment.

4. Representations and Warranties. Each Grantor hereby represents and warrants to Agent
as follows: (a) the representations and warranties contained in Section 4 of the Security Agreement were

true and correct in all material respects when made and, after giving effect to this Third Amendment,
shall remain true and correct in all material respects as of the date hereof; and (b) this Third Amendment,
the IP Security Agreement (as amended hereby), the Credit Agreement and the other Loan Documents
constitute the legal, valid and binding obligations of such Grantor, enforceable against such Grantor in
accordance with their respective terms.

5. Ratification. Except as specifically modified by this Third Amendment, the parties hereto
acknowledge that the IP Security Agreement shall remain binding upon each Grantor and Agent, and all
provisions of the IP Security Agreement shall remain in full force and effect. Each Grantor expressly
ratifies and affirms its obligations to Co-Agents and Lenders under the IP Security Agreement, the Credit
Agreement and the other Loan Documents.

6. Miscellaneous.

6.1 Complete Agreement. This Third Amendment, together with the IP Security
Agreement, is the entire agreement between the parties hereto with respect to the subject matter hereof.
This Third Amendment supersedes all prior and contemporaneous oral and written agreements and
discussions with respect to the subject matter hereof. Except as otherwise expressly modified herein, the
IP Security Agreement shall remain in full force and effect.

6.2 Recitals. The recitals to this Third Amendment shall constitute a part of the
agreement of the parties hereto.

6.3 Counterparts. This Third Amendment may be executed in identical counterpart
copies, each of which shall be an original, but all of which taken together shall constitute one and the
same agreement.

6.4 Governing Law. THIS THIRD AMENDMENT SHALL BE GOVERNED BY
AND INTERPRETED, CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF CALIFORNIA.

6.5 No Novation. Except as specifically set forth in this Third Amendment, the
execution, delivery and effectiveness of this Third Amendment shall not (a) limit, impair, constitute a
waiver by, or otherwise affect any right, power or remedy of, Agent or any Lender under the Credit
Agreement or any other Loan Document, (b) constitute a waiver of any provision in the Credit
Agreement or in any of the other Loan Documents, or (c) alter, modify, amend or in any way affect any
of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or in any
of the other Loan Documents, all of which are ratified and affirmed in all respects and shall continue in
full force and effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to
Patent, Trademark and Copyright Security Agreement to be duly executed and delivered as of the date
first written above.

"Grantor"

WESTERN DIGITAL TECHNOLOGIES, INC.

By:

teven M. Slaviiy
Vice President, Taxes and Treasurer

"Agent"

GENERAL ELECTRIC CAPITAL CORPORATION

By:
Robert S. Yasuda
Duly Authorized Signatory
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to
Patent, Trademark and Copyright Security Agreement to be duly executed and delivered as of the date
first written above. -

"Grantor"

WESTERN DIGITAL TECHNOLOGIES, INC.

By:

Steven M. Slavin
Vice President, Taxes and Treasurer

”Agent”

GE}E’RAL ELEC C CAPITAL CORPORATION
By: "V 2 Z“\

Ro S. Yasuda
ly Authorized Signatory

R~ e
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L:AS881V\AQ17L-exe.wpd

SUPPLEMENT I
to
SCHEDULE 1
to
PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT

(PART A)

PATENTS

(SEE ATTACHED)
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_\S88I\AO017L-exe.wpd

SUPPLEMENT I
to
SCHEDULE I
to
PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT

(PART B)
TRADEMARKS
(NONE)
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SUPPLEMENT I
to
SCHEDULE I
to
PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT

(PART C)
COPYRIGHTS
(NONE)
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